NONEXCLUSIVE COSMETICS AND BEAUTY PRODUCTS DISTRIBUTION AGREEMENT

This Nonexclusive Cosmetics and Beauty Products Distribution Agreement (the "Agreement") is made and entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and between:

[SUPPLIER LEGAL NAME]

[SUPPLIER STREET ADDRESS]

[SUPPLIER CITY, STATE, ZIP]

[SUPPLIER COUNTRY]

("Supplier")

and

[DISTRIBUTOR LEGAL NAME]

[DISTRIBUTOR STREET ADDRESS]

[DISTRIBUTOR CITY, STATE, ZIP]

[DISTRIBUTOR COUNTRY]

("Distributor")

Supplier and Distributor may be referred to individually as a "Party" and collectively as the "Parties."

1. RECITALS
1.1 Supplier is engaged in the manufacture, marketing, and sale of cosmetics and beauty products.
1.2 Distributor is engaged in the distribution and resale of consumer products and desires to distribute certain Supplier products on a nonexclusive basis.
1.3 The Parties wish to set forth the terms and conditions under which Distributor may purchase and resell Supplier's products.
1.4 NOW, THEREFORE, in consideration of the mutual covenants contained herein, the Parties agree as follows.

2. DEFINITIONS
2.1 "Products" means the cosmetics and beauty products identified in Exhibit A attached hereto, as amended from time to time by written agreement of the Parties.
2.2 "Territory" means [TERRITORY DESCRIPTION].
2.3 "Trademarks" means the trademarks, trade names, logos, and brand identifiers of Supplier used in connection with the Products.
2.4 "Confidential Information" means all nonpublic information disclosed by one Party to the other, whether in writing, orally, or by inspection, including pricing, customer lists, formulations, and business plans.
2.5 "Net Sales" means the gross invoiced sales of Products by Distributor to its customers, less returns, allowances, and applicable taxes.
2.6 "Suggested Retail Price" means the retail price recommended by Supplier for each Product as set forth in Exhibit A.

3. APPOINTMENT AND SCOPE
3.1 Nonexclusive Appointment: Subject to the terms of this Agreement, Supplier hereby appoints Distributor as a nonexclusive distributor of the Products in the Territory, and Distributor accepts such appointment.
3.2 No Exclusivity: Nothing in this Agreement grants Distributor any exclusive right to sell, market, or distribute the Products. Supplier expressly reserves the right to appoint other distributors, resellers, and agents and to sell directly to any customer in the Territory.
3.3 No Minimum Purchase: This Agreement does not impose any minimum purchase, minimum sales, or minimum performance obligation on Distributor unless expressly set forth in Exhibit B.
3.4 Reservation of Rights: All rights not expressly granted to Distributor are reserved by Supplier.
3.5 Independent Parties: The Parties are independent contractors. Nothing herein creates a partnership, joint venture, agency, franchise, or employment relationship.

4. TERM AND TERMINATION
4.1 Initial Term: This Agreement commences on the Effective Date and continues for a period of [INITIAL TERM LENGTH] unless earlier terminated as provided herein.
4.2 Renewal: This Agreement may be renewed for successive periods of [RENEWAL TERM LENGTH] upon written agreement of both Parties at least [RENEWAL NOTICE PERIOD] prior to expiration of the then-current term.
4.3 Termination for Convenience: Either Party may terminate this Agreement for any reason or no reason upon [TERMINATION NOTICE PERIOD] prior written notice to the other Party.
4.4 Termination for Cause: Either Party may terminate this Agreement immediately upon written notice if the other Party (a) materially breaches this Agreement and fails to cure such breach within [CURE PERIOD] after written notice, (b) becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to bankruptcy proceedings, or (c) engages in conduct that materially harms the other Party's reputation or the Trademarks.
4.5 Effect of Termination: Upon termination, Distributor shall cease all use of the Trademarks, return or destroy all Confidential Information, and fulfill all outstanding orders accepted prior to termination unless otherwise instructed by Supplier. Termination shall not relieve either Party of obligations accrued prior to termination.
4.6 Survival: Sections concerning Confidential Information, Intellectual Property, Indemnification, Limitation of Liability, and Governing Law shall survive termination.

5. ORDERS AND PURCHASES
5.1 Purchase Orders: Distributor shall submit written purchase orders specifying the Products, quantities, and requested delivery dates. All orders are subject to acceptance by Supplier in writing.
5.2 Order Acceptance: Supplier may accept or reject any order in whole or in part. Supplier shall notify Distributor of acceptance or rejection within [ORDER RESPONSE PERIOD] of receipt.
5.3 Minimum Order: Each purchase order shall be for a minimum order value of [MINIMUM ORDER VALUE] unless otherwise agreed in writing.
5.4 Pricing: The wholesale prices for the Products are set forth in Exhibit A. Supplier may modify prices upon [PRICE CHANGE NOTICE PERIOD] prior written notice to Distributor. Accepted orders shall be honored at the price in effect at the time of acceptance.
5.5 Payment Terms: Distributor shall pay all invoices within [PAYMENT TERMS] of the invoice date. Payments shall be made in [CURRENCY] by [PAYMENT METHOD].
5.6 Late Payment: Overdue amounts shall bear interest at the rate of [LATE PAYMENT INTEREST RATE] per month or the maximum rate permitted by law, whichever is lower.
5.7 Taxes: Distributor is responsible for all sales, use, excise, and similar taxes arising from its purchase and resale of the Products, excluding taxes based on Supplier's net income.
5.8 Shipping and Risk of Loss: Shipping terms shall be [SHIPPING TERMS, E.G., F.O.B. ORIGIN]. Risk of loss passes to Distributor in accordance with the specified shipping terms. Shipping costs shall be borne by [PARTY RESPONSIBLE FOR SHIPPING COSTS].
5.9 Inspection and Claims: Distributor shall inspect Products upon delivery and notify Supplier in writing of any shortage, damage, or nonconformity within [INSPECTION PERIOD] of delivery. Failure to provide timely notice constitutes acceptance of the Products.
5.10 Returns: Products may be returned only with Supplier's prior written authorization and in accordance with Supplier's return policy set forth in Exhibit C.

6. DISTRIBUTOR OBLIGATIONS
6.1 Best Efforts: Distributor shall use commercially reasonable efforts to market, promote, and sell the Products in the Territory.
6.2 Compliance with Policies: Distributor shall comply with Supplier's written marketing, branding, and quality standards provided to Distributor.
6.3 Storage and Handling: Distributor shall store and handle the Products in accordance with applicable laws and Supplier's storage instructions, including temperature and shelf-life requirements.
6.4 No Alteration: Distributor shall not alter, repackage, relabel, or modify the Products without Supplier's prior written consent.
6.5 Records and Reports: Distributor shall maintain accurate records of its sales of the Products and provide Supplier with a written sales report [REPORT FREQUENCY] showing Net Sales by Product and by territory.
6.6 Customer Service: Distributor shall provide reasonable customer service and handle customer inquiries and complaints relating to its own sales of the Products.
6.7 Compliance with Law: Distributor shall comply with all applicable laws and regulations, including those relating to product labeling, advertising, and the sale of cosmetics and beauty products in the Territory.

7. SUPPLIER OBLIGATIONS
7.1 Supply: Supplier shall use commercially reasonable efforts to fulfill accepted orders in a timely manner.
7.2 Quality: Supplier shall ensure that the Products conform to the specifications set forth in Exhibit A and comply with applicable laws and regulations.
7.3 Recalls: Supplier shall notify Distributor promptly of any product recall, safety alert, or regulatory action affecting the Products and shall cooperate with Distributor in effecting any recall.
7.4 Product Information: Supplier shall provide Distributor with product information, marketing materials, and reasonable sales support as described in Exhibit D.
7.5 Insurance: Supplier shall maintain product liability insurance with coverage of not less than [SUPPLIER INSURANCE AMOUNT] and shall provide a certificate of insurance upon request.

8. INTELLECTUAL PROPERTY AND TRADEMARKS
8.1 Limited License: Supplier grants Distributor a nonexclusive, nontransferable, royalty-free license to use the Trademarks solely for the purpose of marketing and selling the Products in the Territory during the term of this Agreement.
8.2 No Registration: Distributor shall not register, attempt to register, or claim any rights in the Trademarks or any confusingly similar marks.
8.3 Goodwill: All goodwill arising from Distributor's use of the Trademarks inures to the benefit of Supplier.
8.4 Infringement: Distributor shall promptly notify Supplier of any known or suspected infringement of the Trademarks and shall cooperate with Supplier in enforcing its rights.
8.5 Reservation: Supplier retains all right, title, and interest in and to the Products, the Trademarks, and all related intellectual property.

9. CONFIDENTIALITY
9.1 Obligation: Each Party shall hold the other Party's Confidential Information in strict confidence and shall not disclose it to any third party except as necessary to perform this Agreement.
9.2 Exclusions: Confidential Information does not include information that (a) is or becomes publicly available without breach, (b) was known to the receiving Party prior to disclosure, (c) is independently developed without use of the disclosing Party's Confidential Information, or (d) is required to be disclosed by law or court order.
9.3 Duration: The confidentiality obligations shall survive termination of this Agreement for a period of [CONFIDENTIALITY SURVIVAL PERIOD].
9.4 Return of Information: Upon termination or upon request, each Party shall return or destroy the other Party's Confidential Information.

10. REPRESENTATIONS AND WARRANTIES
10.1 Mutual Representations: Each Party represents and warrants that (a) it is duly organized and validly existing under the laws of its jurisdiction, (b) it has full authority to enter into this Agreement, and (c) its performance will not violate any other agreement to which it is a party.
10.2 Supplier Warranties: Supplier warrants that the Products, at the time of delivery, (a) conform to the specifications in Exhibit A, (b) are free from defects in materials and workmanship, and (c) comply with applicable laws and regulations.
10.3 Distributor Warranties: Distributor warrants that it will comply with all applicable laws in its distribution and sale of the Products and will not make any representations or warranties about the Products beyond those authorized by Supplier.
10.4 Disclaimer: EXCEPT AS EXPRESSLY SET FORTH HEREIN, SUPPLIER DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

11. INDEMNIFICATION
11.1 By Supplier: Supplier shall indemnify, defend, and hold harmless Distributor from and against any claims, damages, liabilities, and expenses (including reasonable attorneys' fees) arising out of (a) any defect in the Products, (b) any claim that the Products or Trademarks infringe the intellectual property rights of a third party, or (c) Supplier's breach of this Agreement.
11.2 By Distributor: Distributor shall indemnify, defend, and hold harmless Supplier from and against any claims, damages, liabilities, and expenses (including reasonable attorneys' fees) arising out of (a) Distributor's negligence or willful misconduct, (b) any unauthorized representation or warranty made by Distributor, or (c) Distributor's breach of this Agreement.
11.3 Procedure: The indemnified Party shall promptly notify the indemnifying Party of any claim and shall cooperate in the defense. The indemnifying Party shall have the right to control the defense with counsel reasonably acceptable to the indemnified Party.

12. LIMITATION OF LIABILITY
12.1 Exclusion of Consequential Damages: NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, INCLUDING LOST PROFITS, ARISING OUT OF OR RELATING TO THIS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
12.2 Cap on Liability: EXCEPT FOR INDEMNIFICATION OBLIGATIONS AND BREACHES OF CONFIDENTIALITY, EACH PARTY'S TOTAL LIABILITY UNDER THIS AGREEMENT SHALL NOT EXCEED [LIABILITY CAP AMOUNT].

13. INSURANCE
13.1 Distributor Insurance: Distributor shall maintain commercial general liability and product liability insurance with coverage of not less than [DISTRIBUTOR INSURANCE AMOUNT] and shall provide Supplier with a certificate of insurance upon request.
13.2 Additional Insured: Distributor shall name Supplier as an additional insured on its product liability policy upon Supplier's request.

14. DISPUTE RESOLUTION
14.1 Negotiation: The Parties shall attempt in good faith to resolve any dispute arising out of this Agreement through negotiation within [NEGOTIATION PERIOD] of written notice of the dispute.
14.2 Mediation: If negotiation fails, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] before resorting to arbitration or litigation.
14.3 Arbitration or Litigation: If mediation fails, the dispute shall be resolved by [ARBITRATION OR LITIGATION, SPECIFY FORUM AND LOCATION].
14.4 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION], without regard to its conflict of laws principles.
14.5 Venue: The exclusive venue for any legal action shall be [VENUE COURTS].

15. GENERAL PROVISIONS
15.1 Entire Agreement: This Agreement, together with its Exhibits, constitutes the entire agreement between the Parties and supersedes all prior agreements and understandings relating to its subject matter.
15.2 Amendment: This Agreement may be amended only by a written instrument signed by both Parties.
15.3 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving Party. No failure to enforce any provision constitutes a waiver.
15.4 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
15.5 Assignment: Neither Party may assign this Agreement without the prior written consent of the other Party, except that Supplier may assign this Agreement to an affiliate or in connection with a merger or sale of substantially all of its assets.
15.6 Notices: All notices shall be in writing and delivered by hand, certified mail, or nationally recognized courier to the addresses set forth above, or by email to [SUPPLIER EMAIL] and [DISTRIBUTOR EMAIL], with confirmation of receipt.
15.7 Force Majeure: Neither Party shall be liable for any failure or delay in performance caused by events beyond its reasonable control, including natural disasters, acts of war, or governmental actions, provided the affected Party gives prompt notice and uses reasonable efforts to resume performance.
15.8 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together constitute one instrument.
15.9 Headings: Headings are for convenience only and do not affect the interpretation of this Agreement.
15.10 Independent Counsel: Each Party acknowledges that it has had the opportunity to consult independent legal counsel before executing this Agreement.

16. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

SUPPLIER:

[SUPPLIER LEGAL NAME]

By: [SUPPLIER SIGNATORY NAME]

Title: [SUPPLIER SIGNATORY TITLE]

Date: [SUPPLIER SIGNATURE DATE]

DISTRIBUTOR:

[DISTRIBUTOR LEGAL NAME]

By: [DISTRIBUTOR SIGNATORY NAME]

Title: [DISTRIBUTOR SIGNATORY TITLE]

Date: [DISTRIBUTOR SIGNATURE DATE]

EXHIBIT A — PRODUCTS, PRICING, AND SPECIFICATIONS

[PRODUCT LIST AND WHOLESALE PRICES]

[PRODUCT SPECIFICATIONS]

[SUGGESTED RETAIL PRICES]

EXHIBIT B — MINIMUM PERFORMANCE OBLIGATIONS (IF ANY)

[MINIMUM PURCHASE OR SALES REQUIREMENTS]

EXHIBIT C — RETURN POLICY

[RETURN POLICY TERMS]

EXHIBIT D — MARKETING AND SALES SUPPORT

[MARKETING MATERIALS AND SUPPORT TERMS]
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